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No SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE 


New Issue 


KK EDPATA : 


J 


Wirt ‘ant 


The White Pass and Yukon Corporation Limited 


(Incorporated under the laws of Canada) 


$5,900,000 


(220,000 shares) 


634% Cumulative Redeemable Preferred Shares Series A 
(par value $25) 


Carrying the right to receive Share Purchase Warrants 


Fixed cumulative preferential cash dividends at the rate of 634% per annum as and when declared by the 
board of directors will accrue from December 2, 1968 and will be payable quarterly on the 1st days of 
March, June, September and December. The provisions to be attached to the Preferred Shares Series A 

are summarized under the heading ‘‘Preferred Shares Series A” on page 11. 


SHARE PURCHASE WARRANTS 


Warrants in bearer form will be mailed to each registered holder of two or more Preferred Shares Series A 
of record at the close of business on February 28, 1969 or such earlier date as the Company may elect, entitling 
the bearer to purchase one common share of the Company (as presently constituted) on or prior to February 1, 
1972 at the price of $27 per share and thereafter jand on or prior to February 1, 1973 at the price of $30 per 


share, subject to adjustments in certain events, in respect of each two Preferred Shares Series A held. No Warrant 
will be delivered in respect of a single or odd Preferred Share Series A. Further information relating to the 
Warrants is set forth on page 13. 


Prior to March 1, 1969 or such earlier date the right to receive Warrants will not be transferable separately 
but only by and in connection with a transfer of Preferred Shares Series A. 


Application has been made to list the Preferred Shares Series A on the Vancouver Stock Exchange 
and The Toronto Stock Exchange. Acceptance of the listings will be subject to the filing of the required 
documents and evidence of satisfactory distribution both within a period of 90 days. 


Price: $25 per share 


Price to Public Underwriting Commission Proceeds to the Company (1) 


Per share $25 $1 $24 


Total $5,500,000 $220,000 $5,280,000 
(1) Before deduction of estimated expenses of $60,000 


We, as principals, offer these Preferred Shares Series A carrying the right to receive Share Purchase 
Warrants, subject to prior sale if, as and when issued by the Company and accepted by us. 


Subscriptions will be received (in multiples of 2 shares) subject to rejection or allotment in whole or in 
part and the right is reserved to close the subscription books at any time without notice. 


It is expected that share certificates in interim form, bearing a statement that the registered holders of 
Preferred Shares Series A represented thereby will be entitled to receive Share Purchase Warrants as 
referred to above, will be available for delivery on or about December 2, 1968. Definitive certificates for the 
Preferred Shares Series A will be available in exchange for interim certificates on and after the delivery of 

the Share Purchase Warrants to the holders of Preferred Shares Series A. 
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Purchasers’ Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1966 (Ontario), sections 70 and 71 of The Securities Act, 
1967 (Saskatchewan) and sections 63 and 64 of The Securities Act, 1967 (Alberta) provide, in effect, that 
where a security is offered to the public in the course of primary distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic 
notice of his intention not to be bound is received by the vendor not later than midnight on the second 
business day after the prospectus or amended prospectus offering such security is received or is deemed 
to be received by him or his agent; and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the owner 
thereof, if the prospectus or any amended prospectus offering such security contains an untrue state- 
ment of a material fact or omits to state a material fact necessary in order to make any statement 
therein not misleading in the light of the circumstances in which it was made, but no action to enforce 
this right can be commenced by a purchaser after the expiration of 90 days from the later of the date 
of such contract or the date on which such prospectus or amended prospectus is received or is deemed 
to be received by him or his agent. 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide in effect that, where a 
security is offered to the public in the course of primary distribution, a purchaser has the same right 
of rescission described in (b) above and also that a purchaser has a right to rescind a contract for the 
purchase of a security, while still the owner thereof, if a copy of the last prospectus, together with financial 
statements and reports and summaries of reports relating to the securities as filed with the British 
Columbia Securities Commission, was not delivered to him or his agent prior to delivery to either of them 
of the written confirmation of the sale of the securities. Written notice of intention to commence an action 
for rescission must be served on the person who contracted to sell within 60 days of the date of delivery of 
the written confirmation, but no action shall be commenced after the expiration of three months from the 
date of service of such notice. 


Reference is made to the said Acts for the complete texts of the provisions under which the fore- 
going rights are conferred and the foregoing summary is subject to the express provisions thereof. 


The Company 


The White Pass and Yukon Corporation Limited (the ‘‘Company’’) was incorporated by letters patent 
dated September 4, 1951 issued under the laws of Canada and its capital was changed by supplementary 


letters 


patent dated December 6, 1956 and October 31, 1968. The Company’s head and principal office is 


located at 510 West Hastings Street, Vancouver, British Columbia. 


The Company through subsidiaries is engaged primarily in providing transportation services to and 
from and within the Yukon Territory. 


The Company has the following subsidiaries: Pacific and Arctic Railway and Navigation Company, 
British Columbia-Yukon Railway Company, The British Yukon Railway Company, The British Yukon 
Navigation Company, Limited, British Yukon Ocean Services Ltd., Yukon Pipelines Limited, Pacific and 


Arctic 


Pipelines Incorporated, Loiselle Transport Limited and Skagway Terminal Company, all of which 


are wholly owned. In describing the business and operations of the Company, the word ‘‘Company”’ is 
used to include the subsidiaries. 


DEBT: 


Consolidated Capitalization Outstanding 
September 15, 
Authorized Outstanding Outstanding 1968 
and to be July 31, September 15, after giving effect 
authorized 1968 1968 to this financing 


THE WHITE PAss AND YUKON 


CORPORATION LIMITED: 


416% First Debenture Stock due 


September 30, 1976 (1) (2)... $2,000,000 $ 952,600 $ 952,600 $ 952,600 


5% Convertible Debenture Stock 


due September 30, 1976 (1) (2) 1,700,000 556,500 556,500 556,500 


544% Unsecured Loan Stock due 


Plecemmmer 31, 1975 (2).....¢. 1,500,000 1,095,000 1,095,000 1,095,000 


THE BRITISH YUKON NAVIGATION 


ComPANY, LIMITED (3) 


Demand bank loan (secured)....... — — 700,000 700,000 
614% 15-Year First Ship Mortgage 


Note due December 1,1980.. 1,800,000 1,560,000 1,560,000 1,560,000 


SHARE CAPITAL: (4) 
Preferred shares with a par value of 


$25 each, issuable in series...... 500,000 shs. 
($12,500,000) 
634% Cumulative Redeemable 


Preferred Shares Series A.... 220,000 shs. — ao 220,000 shs. 
($5,500,000) ($5,500,000) 


Common Shares without par value(5) 2,500,000 shs. 1,887,516 shs. 1,887,516 shs. 1,887,516 shs. 


Notes: 


(1) 


(2) 
(3) 


(4) 


(5) 


($4,749,591) ($4,749,591) ($4,749,591) 


The 444% First Debenture Stock and the 5% Convertible Debenture Stock is secured by (i) a first mortgage and a second 
mortgage respectively upon certain securities including the shares of the subsidiaries of the Company and upon any after- 
acquired real estate or other fixed property, and (ii) by a first floating charge and a second floating charge respectively 
upon the undertaking of the Company and all its other property and assets, present and future. The conversion rights 
attaching to the 5% Convertible Debenture Stock have expired. 


The amount outstanding does not include principal amounts held by subsidiaries as shown in note 1 to Consolidated Finan- 
cial Statements on page 19. 

The British Yukon Navigation Company, Limited has arranged for a term bank loan of up to $6,000,000 to be secured by 
a charge on its inventories and a general assignment of its receivables and the receivables of certain of the other subsidiaries 
of the Company and to be repayable in semi-annual instalments of $500,000, and for the sale to an institutional investor 
of $3,500,000 844% 15-Year First Ship Mortgage Notes upon completion of and secured by a tanker-container vessel 
now under construction. Reference is made to note 6(c) to Consolidated Financial Statement on page 19. 

The above table gives effect to the issue of supplementary letters patent dated October 31, 1968 redesignating the shares 
without par value as common shares, subdividing such shares on a 2 for 1 basis and creating the Preferred Shares and to the 
issue of further supplementary letters patent, application for which has been authorized, fixing the number, designation 
and attributes of the 634% Cumulative Redeemable Preferred Shares Series A. 

The Company will covenant to reserve a sufficient number of its common shares for issuance on the exercise of the Share 
Purchase Warrants; the number of common shares so to be reserved will not exceed 110,000 shares. 
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Area of The Company’s Operations 


The area served by the Company’s facilities consists mainly of the Yukon Territory and also includes 
the immediately adjacent part of northern British Columbia which is south of the Yukon and West of 
Watson Lake. The Yukon Territory encompasses some 205,346 square miles of land and 1,730 square miles 
of lakes and rivers and has a population of about 17,000. 


Mineral production is the main revenue producing industry of the area and tourism is of secondary 
but growing importance. Until 1967, the major portion of such mineral production revenues was accounted 
for by United Keno Hill Mines Limited in the Yukon and Cassiar Asbestos Corporation Limited in 
northern British Columbia. In 1967, two new substantial mining operations, the Clinton Creek Mine of 
Cassiar Asbestos Corporation Limited and the copper operation of New Imperial Mines Ltd., commenced 
production. These two new mines will significantly increase the total mineral production revenues of the 
Yukon for 1968 and subsequent years. It is expected that in late 1969 the mine of Anvil Mining Corpora- 
tion, Limited in the Vangorda area of the Yukon will commence production and will then be the largest 
mining operation in the Territory. 


The following table shows the total of the value of gross mineral production in the Yukon and the gross 
sales value of the mineral production of Cassiar Asbestos Corporation Limited (the only significant mining 
operation in the part of northern British Columbia served by the Company) for the years 1963 to 1967, 
rounded out to the nearest $100,000: 


TUGMpeiig saedic ie Aiea 1b. geclicg C0 $35,500,000 
Oe ek oe eee tr a a 32,400,000 
STR REET SRE eer eer aren 30,900,000 
CIN naka Boot send det cay eget Se ale cg aghast 29,700,000 
1 ES, EAE Sa, Pa a vee ener SF 28,300,000 


Sources: Dominion Bureau of Statistics and published annual reports of Cassiar Asbestos Corporation Limited. 


Business and Operations of The Company 
History 


The Company was formed in 1951 to acquire the share and loan capital of four of its present sub- 
sidiaries which operated a transportation system known as ‘‘White Pass & Yukon Route’. This system 
originated at the time of the Klondike Gold Rush near the turn of the century and has been a major con- 
tributor to the development of the Yukon for nearly 70 years. 


During much of the early history of the system, geographic remoteness and low population of the 
Yukon and consequent high cost of operations precluded any significant development. From 1942 to 1946 
the railway which forms part of the system was leased to the United States Government to facilitate the 
construction of the Alaska Highway and other transportation facilities to Alaska. During this wartime 
period substantial improvements were made in the railway in order to handle the increased traffic and in 
addition trucking and other operations were incorporated into the system. 


In the past decade, increased world demand and higher prices for metals and other minerals have 
stimulated mining exploration in the area. The discovery and development to production of mineral de- 
posits has created greatly increased movement of freight and people to and from the region. Sustained 
modernization and maintenance programs as well as expanded services have been instituted by the 
Company to serve this regional growth. 


The present capital expansion will provide capacity to handle a further substantial increase in traffic 
created by recent mining development. 


Operations 


The Company operates a completely integrated ship-train-truck transportation system between 
Vancouver, British Columbia and points in the Yukon Territory as well as a truck transport service 
between Edmonton, Alberta, Dawson Creek, British Columbia, and Whitehorse, the main centre and 
the hub of the road system of the Yukon. The Company also operates a petroleum products pipeline and 
acts as a wholesaler of petroleum products. 


Containerization 


The movement of freight between Vancouver and Whitehorse has been greatly facilitated by the 
containerization concept which the Company pioneered some thirteen years ago. 


Over 90% of such freight, other than bulk petroleum, is carried in large metal containers (including 
racks and trays for special purposes such as mineral concentrate movement) which are uniformly con- 
structed to lock into place when seated on a railway flat car, on a truck or in the hold of the Company’s 
ship. Containers are lifted and moved by specially constructed ‘‘straddle” carriers in terminal areas and by 
gantry crane on the ship through an automated device which locks into the four upper corners of the 
containers. 


The totally containerized ship-train-truck technique, in addition to reducing freight shipping costs, 
provides the advantages of reduced handling of individual items, reduced pilferage, minimum loading 
and unloading time, maximum utilization of space on ship and train, improved terminal operations 
(lesser need for terminal warehouses) and better cargo protection. 


Shipping Operations 


The Company owns and operates the M.V. ‘Frank H. Brown’’, a tanker-container vessel of about 
6,500 d.w.t., between terminals at Vancouver and Skagway, Alaska. Commissioned in late 1965, it isa 
modern vessel specially designed and constructed for its purpose. The vessel has capacity for as many as 
260 containers and approximately 900,000 gallons of bulk petroleum products. 


The Company currently has under construction a second ship of approximately the same size and 
design which will substantially increase capacity on the run between Vancouver and Skagway. The freight 
service between these ports is currently operated on a twelve day schedule (near capacity) which will be 
improved in 1969 when the second ship is expected to come into service. 


The M.V. ‘Frank H. Brown”’ berths at a new dock in Vancouver owned by Cassiar Asbestos Cor- 
poration Limited where capacity exists to handle two ships simultaneously. Terminal facilities adjacent 
to the dock are on land leased on a long-term basis from the National Harbours Board. Three straddle 
carriers transfer containers between terminal buildings and the side of the vessel. 


The Company owns terminal facilities at Skagway where two straddle carriers and the ship’s gantry 
crane transfer inbound containers from the vessel to railway flat cars and outgoing containers are loaded on 
board ship at the same time with the same equipment. 


Rail Operations 


The Company owns a 110.7 mile narrow gauge railway connecting Skagway with Whitehorse. 
The first 20.3 miles of the track are within the State of Alaska and the remainder in British Columbia and 
the Yukon. In 1962 a rail relaying program was completed in which existing 45 pound rail was replaced 
with heavier 65 pound and 72 pound rail. 


Diesel units were first purchased in 1954 and motive power now consists of 11 diesel-electric loco- 
motives of which two are presently undergoing extensive modernization and repairs. Rolling stock consists 
of 202 flat cars, 8 box cars, 27 passenger coaches, 36 oil tank cars and 22 service units. 


In addition to its terminal facilities at Skagway which include maintenance and repair shops, the 
Company owns terminal facilities at Whitehorse which serve both its railway and trucking operations and 
which are serviced by two straddle carriers used for the loading and unloading of containers. 


Trucking Operations 


The Company owns and operates approximately 230 units of trucking equipment ranging in size 
from 14 ton pick-up trucks to large highway diesel tractors and including a variety of trailers as well as 
tanker trucks for the distribution of petroleum products. The Company also contracts as required with 
owners of highway tractors to haul Company-owned trailers. The trucking operations provide transporta- 
tion services throughout the Yukon and from Edmonton to Dawson Creek and other points on, or which 
may be serviced from, the Alaska Highway through to Whitehorse. 
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Pipeline and Petroleum Operations 


The Company owns and operates a 4-inch (inside diameter) petroleum products pipeline running 
alongside the railway between Skagway and Whitehorse. Inbound diesel fuel and heating oils are pumped 
from the Company’s tank farm in Skagway to similar storage in Whitehorse. The Company also wholesales 
a complete range of petroleum products throughout the Yukon and in adjacent parts of northern British 
Columbia. 


Expansion Program 


In 1967, the Company entered into an agreement with Anvil Mining Corporation, Limited to move 
its lead and zinc concentrates in the order of 370,000 tons annually, for a term of eight years commencing 
in September 1969, from the ‘‘Faro”’ mine in the Vangorda Creek area in the Yukon by truck to White- 
horse and then by rail to Skagway for loading into ocean vessels operated by others than the Company 
and destined for Japan. Under this contract, the Company will also transport equipment and supplies 
from Vancouver to the Faro Mine. 


In this connection, the Company has undertaken a major program of expansion of its facilities and 


equipment, which includes the following: 
Estimated Cost 


Buildings and other fixed installations at Skagway and Whitehorse—principally 


bulk loading terminal and maintenance facilities for movable equipment. . $ 7,100,000 
SDDS Seg big BOUL shila tayeseras hee A EMER ac SO Sica EN Sot, 6,200,000 
Movable equipment—rolling stock, locomotives. trucks and containers. ..... «.2 5,000,000 
Rail roadway improvements—bridges, tunnels, retaining walls................ 1,600,000 

~ 19,900,000 
Perera manertrtar) wl yo tt LOOSaiacy t setetiae. Cb iabs.. Lawdted,. WAMU... 2,700,000 
$17,200,000 


The expanded road and rail facilities and the new ship will also serve to move additional tonnages of 
concentrates and related inbound supplies which the Company has recently contracted or undertaken to 
carry from the Clinton Creek mine of Cassiar Asbestos Corporation Limited (approximately 60,000 tons 
annually), the copper operation of New Imperial Mines Ltd. near Whitehorse (approximately 30,000 tons 
annually) and the respective mills of Arctic Gold & Silver Mines Limited and Mount Nansen Mines 
Limited (in total approximately 25,000 tons annually). 


While the Company has not settled final details of all financing required by its current expansion 
program, sources of funds available for this purpose and for which the Company has commitments, ex- 
cepting the short term investments which the Company now owns, are as follows: 


Realization of short term investments.................00005. DRS pet otaeer oa sot $ 3,900,000 
ee emIDE ERAT ONCE ACS INOMES tt eects aa FA te cays 21s) 2 IN «hares mis aioenmyargon digits Bien a ds 3,500,000 
“ge Sie LPC INT ene a gla Ce et ge eas er cs de A RO A Se S| AN 6,000,000 
BCS er sSSerie Cte ie icc oe Sing «od «wig tr te nie tate Wh eels oe hisnn’s Oe 5,220,000 
$18,620,000 

Traffic 


Outbound freight movement has increased substantially as existing mines have in the aggregate 
expanded output and as new mines have commenced production. Inbound freight and traffic has been 
increasing since more goods and materials are required for the expanded population and large tonnages of 
construction equipment and materials are needed for new developments. 
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Freight handled through the Vancouver to Whitehorse system in recent years was as follows: 


Outbound 

Products Inbound 

of Mines Freight 
1968 (7 mos.) 86,402 tons 35,190 tons 
1967 (7 mos.) 69,713 tons 23,158 tons 
1967 122,840 tons 41,740 tons 
1966 103,955 tons 40,006 tons 
1965 85,847 tons 25,798 tons 
1964 87,744 tons 26,651 tons 
1963 82,725 tons 25,698 tons 


Currently the Company provides freight transportation services by contract to the following mining 
operations: United Keno Hill Mines Limited, Cassiar Asbestos Corporation Limited, New Imperial Mines 
Ltd., Canada Tungsten Mining Corporation Limited, as well as some smaller operations. 


In addition, substantial quantities of gasolines are shipped by rail tank car from Skagway to White- 
horse. 


In the same period, tourist and passenger traffic carried by rail has increased as follows: 


Passengers Tourist Vehicles 
1968 (7 mos.) 20,127 870 
1967 (7 mos.) 16,457 800 
1967 28,015 1,390 
1966 28,291 1,140 
1965 20,568 708 
1964 18,094 730 
1963 18,409 312 


Freight Rates 


Substantially increased efficiency (through containerization and modernization) plus increases in 
volume have in recent years enabled the Company to provide transportation services to customers at 
lower tariffs. 


For example in the period 1960-1967 charges for volume shipments from Vancouver to Whitehorse for 
some commodities were reduced as follows: canned and sacked goods from $2.87 to $2.55 per cwt., 
packaged grocery items from $3.55 to $2.90 per cwt., plywood from $2.68 to $2.35 per cwt., cement from 
$2.25 to $1.75 per cwt., machinery from $2.98 to $2.25 per cwt. and lumber from $54.10 to $45.00 per 
thousand f.b.m. 


Employees 


As at September 15, 1968, the Company employed approximately 525 people of whom about 335 
were covered by collective bargaining agreements with nine labour unions. The Company’s relations with 
its employees have been satisfactory, the only material work stoppage since 1960 having been a three week 
strike in 1963. 


Competition 


The Company’s ship at present provides the only regular shipping service between Vancouver and 
Skagway and its railway is the only one in the Yukon. Whitehorse can however be reached by the Haines 
Highway from the port of Haines, Alaska (260 miles) and by the Alaska Highway from Fort St. John, 
British Columbia (870 miles) and Dawson Creek, British Columbia (918 miles), the latter two being con- 
nected by rail and road with Vancouver and Edmonton. Similarly, Skagway and the port of Haines are 
served by the Alaska ferry which calls at Prince Rupert, British Columbia, a terminus of the C.N.R. 


There is competition in the truck transport field from a number of operators along the Alaska Highway 
and also from a number of small operators within the Yukon. 
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The major portion of the freight into and out of the Yukon and adjacent areas is carried over the 
Company’s system. 


The Company has for many years carried on the wholesale distribution of petroleum products which 
it purchases from Standard Oil Company of California and Standard Oil Company of British Columbia. A 
number of major oil companies market their products in the area served by the Company. 


Regulation 


The Company’s railway tariffs are subject to the regulatory authority of the Railway Transport 
Committee of the Canadian Transport Commission with respect to the portion of the rail line within 
Canada and of the Interstate Commerce Commission of the United States with respect to the portion of 
the rail line within Alaska. The Company’s trucking operations are subject to the regulatory authority of 
the Public Utilities Commission of British Columbia and the Highway Traffic Board of Alberta. Tariffs 
of rates are filed with the respective authorities as required. The Company’s pipeline is licensed as to the 
Canadian portion by the National Energy Board and as to the United States portion by the Interstate 
Commerce Commission. 


An inquiry was commenced in June, 1968 under the Combines Investigation Act relating to the pur- 
chase, sale, distribution, storage, transportation and supply of articles transported into or out of Yukon 
Territory or Northwest Territories from or to the Provinces of British Columbia or Alberta and in connec- 
tion with such inquiry the Company was required to make certain of its documents available for 
examination. 


Shareholders and Management 
Principal Shareholders 


As at September 15, 1968, International Utilities Corporation, 200 University Avenue, Toronto, 
Ontario, was the owner of record of 122,280 of the outstanding shares without par value of the Company, 
(representing 12.95% of such class) and controlled an additional 53,550 of such shares (representing 5.67% 
of such class) owned of record by its subsidiary Canadian Utilities, Limited, 10040-104th Street, Edmonton, 
Alberta. To the knowledge of the Company, no other shareholder owns more than 10% of such outstanding 
shares. 


As at September 15, 1968, the directors and senior officers of the Company, as a group, beneficially 
owned, directly or indirectly, approximately 4.3% of the outstanding shares without par value of the 
Company. 


Directors and Officers 


The names, home addresses, offices held in the Company and principal occupations of the directors 
and officers of the Company are as stated below: 


Name and Address Office Held Principal Occupation 
FRANK HERBERT Brown, C.B.E........ Prestlcnttea. ferme eY., F458 Financial and Industrial 
5850 Kingston Road and Director Adviser; President 
Vancouver, British Columbia of the Company 
REGRET METER LU RIESEN 4 cte- oo bi ee WiGe- tT CSIUCHt, (4 wish ar e-sctiede 48) Vice-President 
6892 Marguerite Street and Managing Director and Managing Director 
Vancouver, British Columbia of the Company 
NORMAN FRANCIS WILLIAM 
HALIBURTON LY ARCY tue ame, Baten Vice: Presicentic, 2 aciiemiastead tals President, 
3 Eaton Place and Director Locana Corporation Ltd. 
London, England 
RALPH DOUGLAS, BAKBR 20 000 202. ag. Liirestory ett) Joanwato wines bo. Retired President of 
3803 Marguerite Street Standard Oil Company of 
Vancouver, British Columbia British Columbia Limited 


Name and Address Office Held Principal Occupation 


MicHAEL HENRY CRICHTON, O.B.E:..... Director. seein a nee Chairman, 
65H Eaton Square Foreign & Colonial 
London, England Investment Trust Ltd. 
JoHN CLAPHAM DAEET?.~ ss) fee ee eee Director’, See Pee eee Chairman and 
14028 Valleyview Drive Chief Executive Officer, 
Edmonton, Alberta Canadian Utilities, Limited 
HERBERT LIONEL FAULKNER.......-... Director. cate. Sent. ects eee Counsel, 
492 Staten Street Lowe & Ball 
Oakland, California Attorneys-at-law. 
ROBERT CHRISTIAN, REIMAN et Fase Directotsstaiwiii) ME SG ee Vice-Chairman, 
206 Pine Road Schroder Rockefeller & Co. 
Briarcliff Manor, New York Incorporated 
GERALD HENRY DANBY HOBBS........ Directort: AFF SP Pes Be Fate Chairman, 
3974 Angus Drive Western Canada Steel 
Vancouver, British Columbia Ltd. 
WHEELANC WVUANSO Nid. i ccs ite ene Director 2 Ae a ae Retired Regional 
Hotel Vancouver Vice-President of 
Vancouver, British Columbia Canadian Pacific Railway 
Company 
CLIFFORD JAMES ROGERS . 7.20. - 040i Directors: . 2.38 POE ee eee Retired Managing Director 
1218-10th West of the Company 


Seattle, Washington 


JoHN SEBASTIAN BUTTERFIELD......... SeGhetAry . onc com kei eee Secretary of the Company 
1742 West 59th Avenue 
Vancouver, British Columbia 


FREDERICK DOUGLAS SMITH........... “Lreaeurersy. to Stent aoa ee anes Treasurer of the Company 
5861 Adera Street 
Vancouver, British Columbia 


During the last five years, all the directors have held their present principal occupation or have been 
employed in various capacities by the companies indicated opposite their names, except Robert Christian 
Heim who was Vice-President, The Bank of New York in 1967 and previously was Executive Vice- 
President, Empire International Corporation, and all the officers have been employed in various capacities 
by the Company or its subsidiaries except John Sebastian Butterfield who prior to joining the Company 
in 1967 was employed by Greenshields Incorporated from 1965 and was previously in private practice asa 
barrister and solicitor. 


Remuneration of Directors and Senior Officers 

The aggregate direct remuneration paid by the Company and its subsidiaries to the directors and 
senior officers of the Company was $115,475 for the year ended December 31, 1967 and $73,406 for the 
period ended September 15, 1968. 


The estimated cost to the Company and its subsidiaries in the year ended December 31, 1967 of all 
pension benefits proposed to be paid in the aggregate under the Company’s contributory pension plan in 
the event of retirement at normal retirement age, directly or indirectly, by the Company and its subsidiaries 
to the directors and senior officers of the Company is $1,064.50. 


The aggregate of all other remuneration payments made under existing arrangements by the Company 
and its subsidiaries to directors and senior officers of the Company was $10,000 for the year ended December 
31, 1967 and $7,083 for the period ended September 15, 1968. Under such arrangements, future annual cost 
will be $10,000 or less depending on the survival of the individuals concerned. 
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Auditors, Transfer Agent and Registrar 


Clarkson, Gordon & Co., Chartered Accountants, 409 Granville Street, Vancouver, British Columbia, 
are the auditors of the Company. 


The Royal Trust Company, at its principal office in each of the cities of Vancouver, Calgary, Toronto 
and Montreal, is the Transfer Agent for and Registrar of the Preferred Shares Series A and the Common 
Shares of the Company. The Share Purchase Warrants, when issued, may be exercised, combined or 
divided at such principal offices of The Royal Trust Company. 


Underwriting 


Under an agreement dated November 8, 1968 between the Company and A. E. Ames & Co. Limited, 
Pemberton Securities Limited and Richardson Securities of Canada, as underwriters, the Company has 
agreed to sell and the underwriters have agreed jointly and severally to purchase the 220,000 Preferred 
Shares Series A carrying the right to receive Share Purchase Warrants offered by this prospectus for 
$5,500,000 payable in cash against delivery of such shares on or about December 2, 1968, subject to pay- 
ment to the underwriters of a commission of $1 per share. The obligation of the underwriters is subject to 
the fulfillment of legal requirements and certain other terms and conditions stated in such agreement, but 
in no event may they purchase part only of the Preferred Shares Series A. 


Opinions of Counsel 


Legal matters relating to the securities offered by this prospectus will be subject to the approval of 
Messrs. Davis, Hossie, Campbell, Brazier & McLorg, Vancouver, on behalf of the Company and Messrs. 
Blake, Cassels & Graydon, Toronto, on behalf of the Underwriters. 

In the opinion of counsel, the Preferred Shares Series A will be investments in which the Canadian and 
British Insurance Companies Act states that a company registered under Part III thereof may, without 
availing itself for that purpose of the provisions of subsection (4) of Section 63 of the said Act, invest its 
funds. 

Purpose of Issue 

The net proceeds of the issue of the Preferred Shares Series A, amounting to $5,220,000 after deduction 
of estimated expenses will be added to the working capital of the Company. Such working capital, to- 
gether with other funds referred to on page 7 under the heading “Expansion Program”’ will be used to meet 
the costs of the capital expenditure program described under that heading. As it is not possible to determine 
the exact timing of these expenditures, no amount of the proceeds has been allocated to any particular 
purpose. 

Any proceeds received by the Company upon the exercise of the Share Purchase Warrants are expected 
to be added to the working capital of the Company. 


Preferred Shares Series A 


On October 4, 1968 the directors passed a by-law subdividing each authorized and outstanding share 
without par value of the Company into two shares, designating such shares as common shares (the 
“‘Common Shares’’) and increasing the capital of the Company by the creation of 500,000 Preferred Shares 
with a par value of $25 each, issuable in series (the ‘Preferred Shares’’). This by-law was sanctioned 
by the shareholders on October 28, 1968 and confirmed by supplementary letters patent on October 31, 
1968. On November 8, 1968, the directors authorized an application for supplementary letters patent 
designating 220,000 Preferred Shares as 634% Cumulative Redeemable Preferred Shares Series A (the 
“‘Preferred Shares Series A’’). 

The rights, restrictions, conditions and limitations to attach to the Preferred Shares and the additional 
rights, restrictions, conditions and limitations to attach to the Preferred Shares Series A are set forth in 
the Schedule to this prospectus to which reference is expressly made. The following describes in summary 
form such rights, restrictions, conditions and limitations. 


Dividends 
The holders of the Preferred Shares Series A will be entitled to receive, as and when declared by the 
board of directors, fixed cumulative preferential cash dividends at the rate of 634% per annum, accruing 
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from December 2, 1968 and payable in quarterly instalments on the 1st days of March, June, September 
and December. 


Liquidation 


On the liquidation, dissolution or winding up of the Company or other distribution of assets to share- 
holders, the holders of the Preferred Shares Series A will be entitled to receive the amount paid up thereon 
together with all accrued and unpaid dividends thereon and, if such liquidation, dissolution, winding up 
or other distribution is voluntary, a premium per share equal to the redemption premium payable at the 
date of distribution, all in priority to the holders of Common Shares and any other shares ranking junior 
to the Preferred Shares Series A with respect to repayment of capital. 


Redemption 


The Preferred Shares Series A will be redeemable at the option of the Company in whole or in part 
from time to time on not less than 30 days’ notice at a redemption price of $26.69 if redeemed prior to 
December 1, 1972; $26.25 if redeemed thereafter and prior to December 1, 1976; $25.75 if redeemed 
thereafter and prior to December 1, 1980; and $25.25 if redeemed thereafter, together in each case with 
an amount equal to accrued and unpaid dividends thereon. 


Purchase for Cancellation 


The Company will be entitled to purchase for cancellation Preferred Shares in the market or by 
invitation for tenders at the lowest price at which in the opinion of the directors such shares are obtain- 
able but not exceeding the redemption price at the date of purchase plus costs of purchase. 


Voting Rights 


The holders of the Preferred Shares will not be entitled to notice of or to vote at any meeting of share- 
holders until the Company is in default in paying a total of eight quarterly dividends on the Preferred 
Shares of any one series or is in default in providing any purchase fund or sinking fund attaching to the 
Preferred Shares of any one series. Thereafter, so long as there is any arrears of dividends or any default in 
providing any such purchase fund or sinking fund on any of the Preferred Shares, the holders of the Pre- 
ferred Shares will be entitled (i) to attend all meetings of the shareholders of the Company; (ii) to one vote 
thereat in respect of each Preferred Share held; and (iii) voting separately and as a class, to elect two 
directors of the Company. 


Restrictions 


No dividend shall be declared or paid on the Common Shares or any other shares of the Company 
ranking junior to the Preferred Shares with respect to payment of dividends unless all accrued cumulative 
dividends on the Preferred Shares then outstanding have been declared and paid or provided for. 


The Company will not without the approval of the holders of the Preferred Shares issue any shares 
ranking in priority to or on a parity with the Preferred Shares with respect to the payment of dividends 
or with respect to repayment of capital, other than additional Preferred Shares issued in compliance with 
the conditions attaching to the Preferred Shares of each series then outstanding. 


So long as any of the Preferred Shares Series A are outstanding, the Company will not without the 
approval of the holders of the Preferred Shares Series A: 


(a) purchase or redeem less than all the outstanding Preferred Shares unless at the time of such purchase 
or redemption all accrued and unpaid dividends on all the Preferred Shares have been declared and 
paid or set apart for payment; 


(b) declare or pay or set moneys apart for any dividend (other than stock dividends) in respect of the 
Common Shares or any other shares of the Company ranking junior to the Preferred Shares Series A 
with respect to the payment of dividends, or pay or set moneys apart for redemption, purchase or 
reduction of capital in respect of the Common Shares or any other shares of the Company ranking 
junior to the Preferred Shares Series A with respect to repayment of capital, unless (i) accrued and 
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unpaid dividends on the Preferred Shares Series A computed to the end of the current quarter have 
been declared and paid or set apart for payment; and (ii) Consolidated Equity (as defined), after 
giving effect to such action, shall be in excess of $10,000,000. 


Issue of Additional Preferred Shares 


No Preferred Shares additional to the 220,000 Preferred Shares Series A may be issued unless the 
average of annual Consolidated Net Earnings (as defined) of the Company and its Subsidiaries for any two 
out of the three fiscal years of the Company next preceding the date of such issue is equal to at least three 
times the annual dividend requirements of all Preferred Shares and any other shares ranking prior thereto 
or on a parity therewith with respect to the payment of dividends which will be outstanding upon the issue 
of such additional Preferred Shares. 


Amendments and Approvals 


The provisions attaching to the Preferred Shares as a class and the provisions attaching to the Pre- 
ferred Shares Series A may not be amended or varied without the approval of the holders of the Preferred 
Shares or the holders of the Preferred Shares Series A, as the case may be. 


Any approval to be given by the holders of Preferred Shares as a class, or by the holders of Preferred 
Shares Series A, may be given by at least two-thirds of the votes of such holders present or represented 
by proxy cast at a meeting thereof at which the holders of at least a majority of such outstanding shares 
are present or represented by proxy or at an adjourned meeting thereof where the adjournment was made 
by reason of such majority not being present or represented. 


Share Purchase Warrants 


The Share Purchase Warrants (‘‘Warrants’’) will entitle the bearers thereof to purchase an aggregate 
of 110,000 Common Shares (as presently constituted) at any time up to the close of business on February 1, 
1972 at the price of $27 per share and thereafter and up to the close of business on February 1, 1973 at 
the price of $30 per share, subject to adjustment in accordance with the provisions of the Trust In- 
denture providing for the issue of Warrants (the ‘‘Warrant Indenture’’) to be made as of December 2, 1968 
between the Company and The Royal Trust Company, as trustee. As more fully described below, the 
Warrants will be mailed to the holders of Preferred Shares Series A of record at the close of business on 
February 28, 1969 or such earlier date as the Company may elect (the ‘‘Record Date’’) on the basis of a 
Warrant to purchase one Common Share for each two Preferred Shares Series A held. 


The Warrant Indenture will contain provisions to the effect that, in the event of any subdivision, 
change, consolidation or reclassification of the Common Shares, a proportionate adjustment will be made 
in the number of Common Shares or the kind of shares issuable on the exercise of the Warrants. 


The Company will covenant in the Warrant Indenture to give public notice before taking certain 
actions including the payment of a stock dividend on its Common Shares, the making of any other dis- 
tribution on its Common Shares other than cash dividends, or the issue of rights to the holders of its 
Common Shares, such notice to be given at least 21 days prior to the record date for the determination of 
the shareholders entitled to such dividend, distribution or rights. Such notice need only set forth such 
particulars of such dividend, distribution or rights as shall have been determined at the date notice is 
given. 


To the extent that a Warrant confers the right to purchase a fraction of a share, such right may be 
exercised only in combination with another Warrant or Warrants which in the aggregate entitle the holder 
to receive a whole number of shares. 


The Warrants will be deposited with The Royal Trust Company under an agreement (the ‘‘Deposit 
Agreement’’) to be made as of December 2, 1968 between the Company and The Royal Trust Company, 
as Depositary. The Deposit Agreement will provide, among other things, that the Depositary will mail by 


13 


registered mail to each registered holder of two or more Preferred Shares Series A of record at the close of 
business at the Record Date, a Warrant conferring the right to purchase a number of Common Shares 
equal to one-half the number of Preferred Shares Series A registered in the name of such holder if such 
number be an even number, or, if such number be an odd number, conferring the right to purchase a number 
of Common Shares equal to one-half the next lower even number of Preferred Shares Series A registered 
in the name of such holder. No Warrant in respect of a single or odd Preferred Share Series A entitling a 
bearer to purchase a fraction of a Common Share will be delivered. 


Prior to the close of business on the Record Date the right of a holder of Preferred Shares Series A 
to receive such Warrant will not be transferable separately but only by and in connection with a transfer 
of Preferred Shares Series A held by such holder and any transfer of Preferred Shares Series A made on or 
before the Record Date shall constitute a transfer pro tanto of the right to receive such Warrant or, in 
the case of a single or odd Preferred Share Series A, a transfer of the right to combine such single or odd 
Preferred Share Series A with another single or odd Preferred Share Series A held by such transferee for 
the purpose of entitling such transferee to receive a Warrant in respect of such combination. 


Common Shares 
Description of Shares 


The holders of Common Shares without par value of the Company are entitled to receive pro rata such 
dividends as may from time to time be declared by the board of directors; are entitled to one vote per share 
at all general meetings of shareholders; have no pre-emptive or conversion rights; and are entitled, upon 
liquidation, to receive pro rata such assets of the Company as are distributable to holders of Common 
Shares. Outstanding Common Shares are, and the Common Shares to be issued upon the exercise of the 
Warrants will be, fully paid and non-assessable. 


Non-Cumulative Voting 


The holders of Common Shares have non-cumulative voting rights, which means that the holders of 
more than 50% of the Common Shares voting for the election of directors can elect all of the directors if 
they so chose and, in such event, the holders of the remaining less than 50% of the Common Shares voting 
for the election of directors will not be able to elect any directors to the board of directors. 


Dividend Record 


The Company has paid dividends on its shares without par value (as constituted prior to the 2 for 1 
subdivision of such shares) in respect of its last five fiscal years as follows: 


Amount 
2s =< 
1967 40¢ 
1966 30¢ 
1965 25¢ 
1964 25¢ 
1963 «254 


Prior Sales 


The Company has issued since October 1, 1967 a total of 27,500 shares without par value at the price 
of $7.20 per share upon the exercise of employee stock options granted in conformity with the applicable 
rules of The Toronto Stock Exchange and, on January 29, 1968, issued 157,073 shares at the price of $17 
per share upon the exercise of subscription rights granted to the shareholders of the Company. 
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Asset and Dividend Coverages 


Based on the Consolidated Balance Sheet at July 31, 1968 appearing on page 17, adjusted to include 
the estimated net proceeds to be received from the sale of the Preferred Shares Series A, consolidated net 
tangible assets would be $25,839,017, equivalent to approximately $117 for each $25 par value Preferred 
Share Series A to be outstanding upon completion of this financing. The amount of consolidated net 
tangible assets is calculated as follows: 


Rete oe Pee MEET ns en Me ee re ek eee. $ 7,023,775 
spenal temindabletaxie sutinshul Jneri ff asl). batoswies ess 3 95,385 
Mortgages receivable and other investments................. 469,174 
Short term bank deposits held for expansion, at cost.......... 2,601,191 
maredinesetmerwy ae RII Sie oie. AG Ae bk ok one 6s ee, acre hs 21375444 $31,565,239 
egy OVE Pores TS RE, | ee a ae $ 4,725,334 
Provision for Company portion of insurance coverage......... 145,000 
te CHILE Seer ee ee ne, See ewes 4,044,100 
MCT RG hea RC Pe yaa ea dags na, agi ies 6. 860 mh hop even ye 2,031,788 $10,946,222 
$20,619,017 
Add: estimated net proceeds from sale of Preferred Shares 
ST aes 8 YOR es On a ei ES ee) ee re 5,220,000 


mensreceotsolldacea tet talloiple assets.) on... «os curs ues aiio nde tg eye's es sees we $25,839,017 


Based on the Statement of Consolidated Earnings appearing on page 18, the average of the con- 
solidated net earnings of the Company and its subsidiaries before capital and special items for the three 
years ended December 31, 1967 was $944,731. This is equal to approximately 2.5 times the annual dividend 
requirements of $371,250 on the Preferred Shares Series A to be outstanding. For the year ended December 
31, 1967, such consolidated net earnings were equivalent to approximately 3.6 times such dividend require- 
ments. 


Material Contracts 


Except for contracts in the ordinary course of business, the only material contracts entered into 
within the two years preceding the date of this prospectus by the Company and its subsidiaries are as 
follows: 


(i) Agreement dated November 27, 1967 between the Company and Pemberton Securities Limited, 
A. E. Ames & Co. Limited and Richardson Securities of Canada for services to be rendered in 
connection with an offer of subscription rights to shareholders of the Company; 


(ii) Agreement dated November 29, 1967 between the Company and Locana Corporation (London) 
Limited for services to be rendered in connection with an offer of subscription rights to share- 
holders of the Company; 


(iii) Agreement dated December 1, 1967 between The British Yukon Navigation Company, Limited 
and a Canadian chartered bank relating to the Term Loan referred to in Note (3) to Consoli- 
dated Capitalization on page 3; 


(iv) Agreement dated April 29, 1968 between Pacific and Arctic Railway and Navigation Company 
and Manson-Osberg Co. for bulk ore terminal site development work at Skagway, for approxi- 
mately $1,333,400 (U.S.); 


(v) Agreement dated September 1, 1968 between The British Yukon Navigation Company, Limited 
and The Prudential Insurance Company of America relating to the proposed issue of first ship 
mortgage notes referred to in Note (3) to Consolidated Capitalization on page 3; 
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(vi) Agreement dated July 4, 1968 between The British Yukon Navigation Company, Limited and 
Canadian Vickers Limited for the construction of a tanker-container vessel for approximately 
$6,100,000; 


(vii) Agreement dated August 23, 1968 between Pacific and Arctic Railway and Navigation Company 
and Manson-Osberg Co. for construction of a complete bulk ore terminal facility at Skagway, 
for approximately $3,060,000 (U.S.); 


(viii) The underwriting agreement referred to under the heading ‘‘Underwriting”’ on page 11; 


Copies of the foregoing contracts and copies of the Warrant Indenture and the Deposit Agreement 
both to be dated as of December 2, 1968 and referred to on page 13, when executed, may be inspected 
during ordinary business hours at the head office of the Company during the period of primary distribution 
to the public of the Preferred Shares Series A and for 30 days thereafter. 


Mr. Frank H. Brown, the President and a director of the Company, is a director and shareholder of 
Canadian Vickers Limited, and as such is interested in the contract shown as item (vi) above. 


Mr. N. F. W. H. D’Arcy, a Vice-President and director of the Company, and Mr. M. H. Crichton, a 
director of the Company, are both directors and shareholders of Locana Corporation (London) Limited 
and as such have an interest in the contract shown as item (ii) above, under which Locana Corporation 
(London) Limited received an aggregate remuneration of $10,673.12 as commissions and for advisory 
services. 


Pending Legal Proceedings 


In June, 1967, Pacific and Arctic Railway and Navigation Company commenced in the Supreme 
Court of British Columbia an action against Swan Wooster Engineering Co. Ltd., consulting engineers, 
for negligence in connection with the advising on, designing of, supervision and construction of a wharf 
at Skagway. 
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The White Pass and Yukon Corporation Limited 
and Subsidiary Companies 


Consolidated Balance Sheet 
July 31, 1968 


Assets 
CURRENT: 
ae Pe Say Socic a seis nicliig ie occ vis be sd vcesueseus $ 354,043 
Government of Canada bonds and short-term deposits with bankers 
gS EE SN TER IS £9 My ALY ( 1,381,166 
Accounts receivable after allowance for doubtful accounts. ...................... 2,855,931 
Inventories—at lower of cost or net realizable value: 
Pewormusr producers and tiress se, TOP. SPP OI PL elliot somes. 1,401,716 
Mia ements AnUteRemics, .Gamrman :. eeu... TBI oo 2ST RR ca oo ons 872,634 
US Es Soe Se yes cd any Cot ot 2 ee ee Rr ert 158,285 
epeAM CUIBPRITRASSCTS JOA KIDS. «RIT LEAS. .. PRE OPE Gok SRR As 2S. Chew deaos 7,023,775 
eR ee RE) Ae gia ang ea ie eae pk eee et can 0 edb 88 woaye'e 6 95,385 
Peete A MEAGRE PMENTS KECHIVABLE. 2... cle ok bac ve epareba en ew ces cee en 469,174 
SHORT TERM BANK Deposits HELD FOR CAPITAL EXPANSION — at cost............... 2,601,191 
FIXED — at cost: : 
MMU NOTECNO NCS Ser A TIE CASERIININICING ooo kn cic ii sen 6 ws tune Ras OXa Me earta $15,179,673 
Ship, freight containers, motor vehicles, buildings, pipeline and other 
Nea ea) oes hs earners, s wiskag eh gieye'* haan saat « hb aids 13,941,606 
29,121,279 
Ress acCumiU la Lease PE eOClATlON eA reece re see enteritis wow es 7,745,565 21,375,714 
PAMANGING CHARGES: LESS AMOUNTS W RITTENCOFE . cc6. Giessen s sowie ewes eee eee es 228,413 
$31,793,652 
Liabilities 
CURRENT: 
Ser UM EST INT ASCs At ACCEUNE CHAT ICS c..0205 60525 d+ nile smn cd age ce en TEDDY $ 4,039,580 
tine REISE UICHIE Ss tI CETUD CCI se ls cae a ck tinge wee sett we ees 120,000 
CE ANS OL EE ALE SORIA Ae create. wtivirienineienee., Melerionerie’: tie yewreewGew ene e weno sen et 565,754 
et Omit age WUE e DATO Ge ee 05 Secor Ara tele ics) d ais ae wis ae es ene ean a 4,725,334 
PROVISION FOR COMPANY PORTION OF INSURANCE COVERAGE........... 00000 cece ees 145,000 
NR Re ar AR ee i a See yk ee eee tts tee 4,044,100 
Ng Oe ee ef ee ee ee ee ee 2,031,788 
SHAREHOLDERS’ EQUITY: 
Capital — 
Authorized: 
1,250,000 shares of no par value 
Issued and fully paid (note 3) 
aD TSS MCSE oe Ce oe Te Ten $4,749,591 
Surplus resulting from consolidation (note 4)..................-. 6,922,538 
ca SELES a atte Pg TEE fee eR mgt ts RRP Nestle: SNE Re RE: Sa eet tree 9,175,301 20,847,430 
$31,793,652 
On behalf of the Board: 
(Signed) F. H. Brown, Director (Signed) A. P. FRIESEN, Director 


(The accompanying Notes to Consolidated Financial Statements are an integral part of this statement) 
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The White Pass and Yukon Corporation Limited 
and Subsidiary Companies 


Statements of Consolidated Earnings and Consolidated Retained Earnings 


Seven Months Ended 


July 31, Year Ended December 31, 
1968 1967 1967 1966 1965 1964 1963 
(unaudited ) 
Statement of Consolidated 
Earnings 
Gross earnings from operations... $11,152,682 $8,891,423 $16,107,491 $14,501,736 $12,933,495 $12,214,385 $11,300,206 
Deduct: 
Cost of sales and operating ex- 
penses other thandepreciation 8,342,545 6,918,488 12,319,853 11,443,959 11,131,521 10,244,330 9,603,178 
Depreciation: -- acer ee 696,530 618,537 1,104,920 1,041,776 734,115 969,309 736,392 
9,039,075 7,537;025. ¢ 13;424.773"" 1254855735). 11,865:636) 911,213,639 710339570 
Net earnings from operations.... 2,113,607 1,354,398 2,682,718 2,016,001 1,067,859 1,000,746 960,636 
Deduct: 
Interest on long term debt and 
amortization of discount and 
ISSUC EXPENSE... cece. oan 140,762 152,283 258,333 280,297 212,384 170213 174,249 
Imterest mCcomenuer es (171,819) (56,495) (117,466) (62,123) (57,041) (198,101) (70,566) 
Taxes on income— 
payable currently.......... 361,000 599,700 1,063,500 73,000 85,100 90,500 60,000 
deferred: 40) nya eee 729,000 (18,200) 126,500 755,000 314,900 446,500 327,000 
1,058,943 677,288 1,330,867 1,046,174 §55,343 SdO p12 490,683 
Earnings before capital items 1,054,664 677,110 1,351,851 969,827 SDSS 490,634 469,953 
Net gains on disposal of invest- . 
ments and fixed assets........ 68,639 50,674 111,968 303,508 139,207 19,393 51,981 
Profit on 444% first debenture 
stock 1961/76 purchased and 
transferred to sinking fund.... 10,369 10,911 10,911 13,485 11,307 13,708 39,903 
INetearminigs: + .c 204 cree ine 1,133,672 738,695 1,474,730 1,286,820 663,030 SURES 561,837 
Special items: 
Adjustment to deferred income 
fax (NOLES) Mane rte eee 1,885,000 
Organization expense written 
CITI ety tie one sae p Sarar (51,427) 
Amount transferred to retained 
CALMING Seer tee ec, Pree hea 3,018,672 738,695 1,474,730 1,286,820 663,030 523,735 510,410 
Statement of Consolidated 
Retained Earnings 
Balance, beginning of period... 6,392,569 5,220,969 5,220,969 4,160,974 3,686,615 3,351,551 3,029,812 
Add net earnings and special 
TLCINS 2025 os. 0d a Se ae 3,018,672 738,695 1,474,730 1,286,820 663,030 523.135 510,410 
9,411,241 5,959,664 6,695,699 5,447,794 4,349,645 3,875,286 3,540,222 
Drvidelicier pane ae cp ere einer 235,940 151,313 303,130 226,825 188,671 188,671 188,671 
Balance, end of period......... 9,175,301 5,808,351 6,392,569 5,220,969 4,160,974 3,686,615 Sey Se! 


(The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.) 
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Notes to Consolidated Financial Statements 
July 31, 1968 


The consolidated financial statements include the accounts of The White Pass and Yukon Corporation Limited and the 
following wholly-owned subsidiaries: British Columbia-Yukon Railway Company; The British Yukon Railway Company; 
Pacific and Arctic Railway and Navigation Company; The British Yukon Navigation Company Limited; British Yukon Ocean 
Services Ltd; Yukon Pipelines Limited; Pacific and Arctic Pipelines Incorporated; Loiselle Transport Limited and 
Skagway Terminal Company. With the exception of Skagway Terminal Company which was incorporated in July 1968 
and has no operating history, the statement of consolidated earnings includes the operations of all companies throughout 
the five years and seven months ended July 31, 1968. 


Long term debt comprises the following: 
(a) Funded debt: 


444% 5% 54% 
First Convertible Unsecured 
debenture debenture loan 
stock stock stock 
1961/76 1961/76 1963/78 Total 
J NGI NGT RASS ES ett Ge TO OTE CEE OTT Re ne $2,000,000 $1,700,000 $1,500,000 
lschare cl... a gg ag ee Sa ths Oe Oe ene an See $2,000,000 $1,700,000 $1,100,000 
Less: 
Transferred to sinking fund and cancelled................. 656,700 
Converted to COMMON SHATES jae che csigis eEoegies spas s es oe 848,950 
Purchased and held by subsidiaries...................004 390,700 294,550 5,000 
1,047,400 1,143,500 5,000 
BalanceroutstanG ingeriie sss site ke. Motors ae ooh tlets a as $ 952,600 $ 556,500 $1,095,000 $2,604,100 
All conversion rights attached to the 5% convertible debenture 
stock 1961/76 expired on September 30, 1961. 
(b) First Mortgage Note on ship (repayable over 13 years with interest 
anoLeepless.e) 20-000 included smcurrent lia bilitiesss..2 6 oput ops reesece soap “esd «apr hom eye sawn oelow $1,440,000 


$4,044,100 


In 1967 shareholders were granted rights to subscribe for shares. The offer expired January 29, 1968 at which time 157,073 
shares were issued for cash amounting to $2,670,241. 


The surplus resulting from consolidation is as follows: 


Excess of net book value of subsidiaries at the date of acquisition over cost to the parent................ $6,778,603 

Excess of par value over purchase price of the parent company’s debt securities purchased and held by sub- 
EUG NEN SBS ic dig oti GG Be0.6 9 Hu AQOUD F OMUS A TRO OC NE OCLC DE Ee COORG ROT on 143,935 
$6,922,538 


Through the application of special provisions of the Income Tax Act relating to the purchase of a new ship, $1,885,000 of the total 
deferred taxes provided in prior years are no longer required and have been shown below “net earnings’’ in the statement of 
consolidated earnings for the seven months ended July 31, 1968. 


The Company is presently undertaking an expansion program involving new terminal facilities, a new ship, additional loco- 
motives, railway cars, trucks, containers and improvements to the rail roadway at an estimated total cost of $19,900,000, of 


which $2,700,000 has been expended to July 31, 1968. It is proposed that the necessary funds for the additional expenditures 
will be provided as follows: 


(a) Net proceeds from the issue of 220,000 cumulative redeemable preferred shares with a par value of $25 each 
(see Note 7 below) after expenses of issue estimated at $60,000........... 0... c ccc e cee eens $ 5,220,000 


(be Realization otshort-tern tinvestimentsnie svar arden oiics Reais cine gain ate euths, Sieh olka Oreneh bei abalone Sel 3,900,000 


(c) 15-year first ship mortgage notes with interest at 814% and repayable in annual instalments of $200,000 in 
1970 to 1980 inclusive and $325,000 in 1981 to 1984 inclusive (under the terms of an agreement dated 
SOP LETTE beets ik 9 OO li anencce Mey eR tee Teno ere ethan emer ase vey oR Meare Na Bok Sion Sasa cia % domi. "exora ds Aes nen 3,500,000. 


(d) Term bank loan not to exceed $6,000,000 repayable in semi-annual instalments of $500,000 with interest at 
114% above the bank’s minimum lending rate (under the terms of an agreement dated December 1, 1967) 4,580,000 


Votal-estimated! remaining COSt yaya cy cy crepe ec ienyoce sense Hee a ole cs deisunere Gta ale oon oes $17,200,000 


7. (a) Subsequent to July 31, 1968 the Company applied for supplementary letters patent redesignating the shares without par 
value as common shares, subdividing such shares on a 2 for 1 basis and creating 500,000 preferred shares with a par value 
of $25 each, issuable in series and fixing the number, designation and attributes of the 220,000 634% Cumulative Redeem- 
able Preferred Shares Series A. 


(b) Under an agreement dated November 8, 1968 with several underwriters, the Company has agreed to sell and the under- 
writers have agreed jointly and severally to purchase 220,000 Preferred Shares Series A carrying the right to receive Share 
Purchase Warrants for $5,500,000 less a commission of $220,000. The Company will covenant to reserve a sufficient 
number of its common shares for issuance on the exercise of the Share Purchase Warrants; the number of common shares 
so to be reserved will not exceed 110,000 shares. 


The following is a restatement of the Company’s Shareholders’ Equity at July 31, 1968 after giving effect to (a) and (b) above: 


CAPITAL: 
Authorized— 
500,000 Preferred shares with a par value of $25 each 
2,500,000 Common shares without par value 


Issued— 

220,000 634% Cumulative Redeemable Preferred Shares Series A.. 1.0.0... .0 00. e ccc eee eee ees $ 5,500,000 
1,887,516 Common ‘sharesiys ice teycacuscs gh Bold 0s eee En I oe eee 4,749,591 
10,249,591 
Surplus arising ‘from consolidation soon. 5c te gers Steet cere PET SWRI ore UREN Fear 6,922,538 

Retained earnings (after deducting underwriting commissions of $220,000 relating to the sale of 220,000 
Preferred Shares Series. A)... 55:sc)-c 56 gee ava tee es ereitsieey cuenta altho) ose pte OLev oe ctG TOPPED ESIC oc SCR te a 8,955,301 
$26,127,430 


Auditors’ Report 
To the Directors of 
THE WHITE PAss AND YUKON CORPORATION LIMITED: 


We have examined the consolidated balance sheet of The White Pass and Yukon Corporation Limited 
and subsidiary companies as at July 31, 1968 and the statements of consolidated earnings and consolidated 
retained earnings for the five years and seven months ended on that date. Our examination included a 
general review of the accounting procedures and such tests of accounting records and other supporting 
evidence as we considered necessary in the circumstances. 


In our opinion these financial statements present fairly the consolidated financial position of the com- 
pany and its subsidiary companies at July 31, 1968 and the consolidated results of their operations for the 
five years and seven months then ended, in accordance with generally accepted accounting principles 
applied on a consistent basis. 


Vancouver, British Columbia (Signed) CLARKSON, GORDON & Co. 
November 8, 1968 Chartered Accountants 
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DATED: November 8, 1968 


Certificate of the Company 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, by 
Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII of 
The Securities Act, 1966 (Ontario) and the regulations thereunder, under the Quebec Securities Act and by 
Section 13 of the Securities Act (New Brunswick). 


(Signed) F. H. Brown, President (Signed) F. D. Smiru, Treasurer 


On behalf of the Board 


(Signed) A. P. FRIESEN, Director (Signed) R. D. BAxKrr, Director 
Directors 
(Signed) F. H. Brown (Signed) C. J. ROGERS N. F. W. H. D’Arcy 
(Signed) A. P. FRIESEN (Signed) hi. DALE M. H. CricHTon 
(Signed) R. D. BAKER (Signed) G. H. D. Hopss (Signed) by A. P. FRIESEN, Agent 


(Signed) H. L. FAULKNER (Signed) W. MANSON 
(Signed) Ropert C. HEm™ 


Certificate of the Underwriters 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of The Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Saskatch- 
ewan) and the regulations thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regula- 
tions thereunder, under the Quebec Securities Act and by Section 13 of the Securities Act (New Brunswick). 


A. E. Ames & Co. LIMITED PEMBERTON SECURITIES LIMITED 


By: (Signed) W. B. MACDONALD By: (Signed) J. G. CHASTON 


RICHARDSON SECURITIES OF CANADA 
By: (Signed) H. R. WHITTALL 


The following includes the names of all persons having an interest directly or indirectly to the extent 
of not less than 5% in the capital of: 


A. E. Ames & Co. LimiTED: J. O. Hughes, W. P. Spragge, W. B. Macdonald, W. J. Piper, J. M. Stewart, 
D. B. Shaw, R. N. Steiner and R. W. Warren. 


PEMBERTON SECURITIES LIMITED: Wm. E. Thomson, C.D. Campbell, J. G. Chaston, A. G. Osburn, J. E. 
Smart, R. F. Hassen, I. C. Danvers, W. R. Wyman and J. E. Kania. 


RICHARDSON SECURITIES OF CANADA: George T. Richardson. 
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Schedule 


Provisions Attaching to the Preferred Shares 


Pursuant to Supplementary Letters Patent dated October 31, 1968, the five hundred thousand (500,000) 


preferred shares of the par value of twenty-five dollars ($25) each (which, as a class, are herein referred to as the 
“Preferred Shares’’), as a class, carry and are subject to the following provisions, priorities, rights, restrictions, 
conditions and limitations: 


(a) 


(b) 


(c) 


(d) 


Subject to the following provisions, the Preferred Shares may be issued from time to time in one (1) or 
more series, each of which shall comprise such number of shares, shall have such designation and shall 
have attached thereto such rights, restrictions, conditions and limitations (hereinafter sometimes 
collectively referred to as the ‘‘conditions’’) as shall be fixed by resolution by the directors from time 
to time before issuance thereof, and confirmed by supplementary letters patent. 


The holders of the Preferred Shares shall be entitled to receive and the Company shall pay to them, 
as and when declared by the directors out of moneys of the Company properly applicable to the pay- 
ment of dividends, fixed preferential cumulative cash dividends at such rate or rates per annum on the 
amounts from time to time paid up thereon, payable quarterly on such dates, as may be provided by 
the conditions attaching to the Preferred Shares of each series respectively. Such dividends shall 
accrue and be cumulative from such date or dates not later than six (6) months after the respective 
dates of issue as may in the case of each issue be determined by the directors and in the case no 
date is so determined then from the date of issue. The holders of the Preferred Shares of whatever series 
shall not be entitled to any dividends other than or in excess of the fixed preferential cumulative 
cash dividends herein provided for. If on any dividend payment date the Company shall not have 
paid the said dividends in full on all Preferred Shares then outstanding such dividends or the unpaid 
part thereof shall be paid on a subsequent date or dates, in priority to dividends on the common shares 
or any other shares of the Company ranking junior to the Preferred Shares with respect to payment 
of dividends and no dividends shall be declared or paid on or set apart for any such shares unless all 
accrued cumulative dividends on the Preferred Shares then outstanding shall have been declared and 
paid or provided for at the date of such declaration or payment or setting apart. 


If and whenever the Company shall be in default in paying eight (8) quarterly dividend instalments, 
whether consecutive or not and whether or not earned or declared, on the Preferred Shares of any one 
(1) series, or shall be in default in providing any purchase fund, sinking fund or other similar fund 
that may be required by the conditions attaching to the Preferred Shares of any one (1) series, and 
so long thereafter as any dividends on any Preferred Shares remain in arrears or any default in 
providing any such purchase fund, sinking fund or other fund continues, each holder of a Preferred 
Share shall be entitled at all general meetings of shareholders of the Company to one (1) vote for each 
Preferred Share held by him and, in addition, the holders of the Preferred Shares shall be entitled, 
as a class, to elect two (2) members of the board of directors of the Company. Save as aforesaid 
and except as hereinafter specifically provided, the holders of the Preferred Shares shall have no 
voting rights in respect thereof and shall not be entitled to receive notice of or to attend any meetings 
of shareholders of the Company except those at which they are entitled to vote and those called for 
the purpose of authorizing the dissolution of the Company or the sale of its undertaking or a substan- 
tial part thereof, but the Company shall mail to them copies of the audited financial statements 
submitted to annual meetings of shareholders. 


Notwithstanding anything contained in the by-laws of the Company, all directors of the Company in 
office at the time when voting rights shall accrue to the holders of the Preferred Shares under the 
preceding clause hereof or who may become directors thereafter and prior to a meeting of shareholders 
hereinafter referred to shall retire at the next annual meeting of shareholders or at an earlier general 
meeting of shareholders which may be held for the purpose of electing directors at any time after the 
accrual of such voting rights. Any such general meeting of shareholders may be held upon not less 
than twenty (20) days’ written notice and shall be called by the secretary of the Company upon 
written request of the holders of record of at least one-tenth (1/10) of the outstanding Preferred 


#0). 


(e) 


(f) 


(g) 


(h) 


Shares. In default of the calling of such general meeting by the secretary within fourteen (14) days 
after the making of such request, it may be called by any holder of record of Preferred Shares. Any 
vacancy occurring among members of the board of directors elected to represent the holders of 
Preferred Shares in accordance with the foregoing provisions may be filled by the board with the 
consent and approval of the remaining director elected in accordance with the foregoing provisions 
to represent the holders of Preferred Shares but if there be no such remaining director the board may 
elect a holder or holders of Preferred Shares to fill the vacancy or vacancies. The holders of record of 
at least one-fifth (1/5) of the outstanding Preferred Shares shall have the right to require the secre- 
tary of the Company to call a meeting of the holders of the Preferred Shares for the purpose of filling 
such vacancy or vacancies not filled by the board or for the purpose of replacing either or both of 
the persons elected by the board to fill such vacancy or vacancies and the foregoing provisions of this 
clause shall apply in respect of the calling of such meeting. Notwithstanding anything contained in 
the by-laws of the Company, upon any termination of the voting rights of the holders of the Preferred 
Shares as herein provided the term of office of the directors elected to represent the holders of Pre- 
ferred Shares shall forthwith terminate. 


The holders of the Preferred Shares of each series shall be entitled on the liquidation, dissolution or 
winding up of the Company or other distribution of its assets among its shareholders (other than by 
way of dividends paid while the Company is a going concern out of moneys of the Company properly 
applicable to the payment of dividends) to receive before any distribution shall be made to the holders 
of common shares or any other shares of the Company ranking junior to the Preferred Shares with 
respect to repayment of capital, the amount paid up on their shares together with an amount equal 
to all accrued and unpaid dividends thereon (which for such purpose shall be treated as accruing to 
the date of distribution), whether or not earned or declared, and if such liquidation, dissolution, 
winding up or other distribution be voluntary, such premium, if any, as may be provided by the 
conditions attaching to the Preferred Shares of that series, but shall not be entitled to any further 
participation in any distribution of the assets of the Company. 


If any fixed cumulative dividends or amounts payable on a return of capital are not paid in full, the 
shares of all series shall participate ratably in respect of such dividends, including accumulations, if 
any, in accordance with the sums which would be payable on the said shares if all such dividends were 
declared and paid in full, and on any return of capital in accordance with the sums which would be 
payable on such return of capital if all sums so payable were paid in full. 


The conditions attaching to the Preferred Shares of each series shall reserve to the Company the right, 
subject to the provisions of subsection (3) of section 49 or section 61 of the Canada Corporations Act, 
to redeem the Preferred Shares of such series in whole or in part from time to time at such redemption 
prices and upon and subject to such terms and restrictions as may be provided therein. 


Whenever any of the Preferred Shares are to be redeemed, notice of redemption shall be given by the 
Company by a letter or circular mailed by prepaid ordinary post in an envelope addressed to each 
person who, at the date of such mailing, is the registered holder of Preferred Shares to be redeemed, at 
his last address appearing upon the register, not less than thirty (30) days prior to the redemption 
date, provided that any holder may waive such notice and that accidental failure to give any such 
notice to one (1) or more of such holders shall not affect the validity of the redemption. Every such 
notice shall specify the redemption date, the redemption price and, unless all the Preferred Shares held 
by the person to whom it is addressed are to be redeemed, the number so to be redeemed and shall 
state that the redemption price will be paid to the respective registered holders of the shares so called 
for redemption on presentation and surrender of the certificates representing such shares at the place 
or at one (1) of the places of payment named in the notice and that dividends shall cease to accrue 
upon the said shares from and after the redemption date. From and after the date specified in any such. 
notice, the Preferred Shares called for redemption shall cease to be entitled to dividends and the hol- 
ders thereof shall not be entitled to exercise any of the rights of shareholders in respect thereof unless 
payment of such redemption price shall not be duly made by the Company upon presentation and 
surrender of the certificates in accordance with the foregoing provisions. The Company may include in 
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(J) 


(k) 


(I) 


such notice a statement that the money required for the payment of the redemption price has been 
deposited or will be deposited at the opening of business on the date of redemption or on a specified 
date prior to such date with a specified chartered bank or a specified trust company in Canada (which 
shall have offices in each of the cities of Vancouver and Toronto) in trust for the respective holders of 
such shares to be paid to them respectively upon surrender to such bank or trust company of the 
certificate or certificates representing the same, and upon such deposit being made such shares shall be 
deemed to be redeemed and all rights of the holders of such shares as against the Company shall be 
limited to receiving the amount so deposited without interest, and such holders shall cease to be en- 
titled to dividends or to exercise any rights as holder of such Preferred Shares so redeemed. If less than 
all the Preferred Shares represented by any certificate be redeemed, a new certificate for the balance 
shall be issued. 


Subject to the provisions of subsection (3) of section 49 or section 61 of the Canada Corporations Act 
and to the conditions attaching to the Preferred Shares of any series, the Company may at any time 
purchase for cancellation the whole or from time to time any number of the outstanding Preferred 
Shares of such series in the market or upon some recognized stock exchange if listed and dealt in by the 
members thereof, or pursuant to tenders received by the Company upon request for tenders addressed 
to all holders of record of Preferred Shares of such series, at the lowest price at which in the opinion of 
the directors such shares are obtainable but not exceeding an amount per share equal to the redemp- 
tion price at the date of purchase, plus reasonable costs of purchase. If, upon request for tenders made 
by the Company, the Company shall receive tenders for Preferred Shares at the same price in an 
aggregate amount greater than the amount for which the Company is prepared to accept tenders at 
that price, the shares to be purchased shall be selected from the shares offered at such price as nearly 
as may be pro rata from the holdings of the holders of Preferred Shares from whom such tenders have 
been received. 


Preferred Shares redeemed or purchased by the Company shall be cancelled and shall not be reissued. 
If such redemption or purchase for cancellation is made pursuant to the provisions of subsection (3) of 
section 49 of the Canada Corporations Act the capital stock of the Company shall be decreased 
accordingly upon due compliance with the provisions of section 62 of the said Act. 


So long as any of the Preferred Shares of any series are outstanding the Company shall not without, 
but may from time to time with, the approval of the holders of the Preferred Shares (which may be 
given in the same manner as the authorization provided for in clause (1) hereof) issue any shares 
ranking in priority to or ona parity with the Preferred Shares with respect to the payment of dividends 
or with respect to repayment of capital, provided that this clause shall not apply to the issue of addi- 
tional Preferred Shares in compliance with the conditions attaching to the Preferred Shares of each 
series then outstanding. 


No by-law amending or varying any of the foregoing provisions relating to the Preferred Shares as a 
class, or authorizing an application for supplementary letters patent for such purpose, shall take effect 
until it is sanctioned, in addition to such other vote as may be required by the Canada Corporations 
Act, by at least two-thirds (2/3) of the votes of the holders of the Preferred Shares cast at a separate 
meeting of holders thereof called for the purpose (or at a special meeting of shareholders of the 
Company called for the purpose if the holders of Preferred Shares vote on such by-law separately and 
asa class); whether or not such separate sanction be required by the provisions of the Canada Cor- 
porations Act. Each holder of a Preferred Share shall be entitled to one (1) vote at any such meeting 
in respect of each Preferred Share held and the presence in person or by proxy of the holders of at 
least a majority of the Preferred Shares then outstanding shall constitute a quorum for any such 
meeting; provided that if at any such meeting a quorum is not present within thirty (30) minutes after 
the time appointed for such meeting it shall be adjourned to such date not less than fourteen (14) 
days thereafter and to such time and place as may be designated by the chairman of the meeting and 
not less than ten (10) days’ notice shall be given of such adjourned meeting. At such adjourned meeting 
the holders of Preferred Shares present or represented by proxy shall constitute a quorum and may 
transact the business for which the meeting was originally convened. The formalities to be observed 
with respect to the calling and the conduct of any separate meeting of holders of Preferred Shares 
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shall be those from time to time prescribed in the by-laws of the Company with respect to general 
meetings of shareholders. 


Subject to the issue of Supplementary Letters Patent, the first series of the said class of Preferred Shares will 


consist of two hundred and twenty thousand (220,000) shares, will be designated 634% Cumulative Redeemable 
Preferred Shares Series A (hereinafter referred to as the ‘Preferred Shares Series A’’) and in addivion to the 
provisions, priorities, rights, restrictions, conditions and limitations attachings to the Preferred Shares as a 
class, shall carry and be subject as a series to the following provisions, priorities, rights, restrictions, conditions 
and limitations: 


(a) 


(b) 


(c) 


(d) 


(e) 


The fixed preferential cumulative cash dividends payable on the Preferred Shares Series A shall be 
at the rate of 634% per annum and no more, payable in quarterly instalments on the first (1st) days of 
March, June, September and December in each year, by cheque of the Company, payable at par at any 
branch in Canada of the Company’s bankers for the time being. 


Subject to the provisions of clause (d) hereof and in accordance with clauses (g) and (h) of the con- 
ditions attaching to the Preferred Shares as a class, the Company shall have the right to redeem at any 
time the whole or from time to time any lesser number of the then outstanding Preferred Shares Series 
A on payment for each such share to be redeemed Of ‘diammmmmmmppeesteespentepeetnirereeerentreneanistenpmmmenprirnrrcees, 
=a 

$26.69 if redeemed prior to December 1, 1972 

$26.25 if redeemed thereafter and prior to December 1, 1976 

$25.75 if redeemed thereafter and prior to December 1, 1980 

$25.25 if redeemed thereafter; 

together in each case with an amount equal to all accrued and unpaid dividends thereon (which for 
such purposes shall be treated as accruing to the date of redemption), whether or not earned or de- 
clared, the whole constituting the redemption price. In case less than all of the outstanding Preferred 
Shares Series A are to be redeemed the shares to be redeemed shall, unless the holders of all the 
Preferred Shares Series A then outstanding otherwise agree in writing, be selected by lot in such manner 
as the board of directors in its sole discretion shall by resolution determine. 


The holders of Preferred Shares Series A shall be entitled on the voluntary liquidation, dissolution or 
winding up of the Company or other voluntary distribution of its assets among its shareholders to a 
premium equal to that which would have been payable under clause (b) hereof if the Preferred Shares 
Series A had been redeemed by the Company on the date of distribution. 


So long as any of the Preferred Shares Series A are outstanding the Company shall not without, but 
may from time to time with, the approval of the holders of the Preferred Shares Series A (which may 
be given in the same manner as the authorization provided for in clause (h) hereof) purchase or redeem 
less than all of the outstanding Preferred Shares, whether through the operation of a sinking fund or 
otherwise, unless at the time of such purchase or redemption all accrued and unpaid dividends, if any, 
on all the outstanding Preferred Shares shall have been declared and paid or set apart for payment. 


So long as any Preferred Shares Series A are outstanding no dividend (other than stock dividends) 
shall be declared and no payments shall be made or money set apart for any dividend on the common 
shares or any other shares of the Company ranking junior to the Preferred Shares Series A with 
respect to payment of dividends and no payments shall be made or moneys set apart for any distri- 
bution, retirement, redemption, purchase or reduction of capital of the Company in respect of the 
common shares or any other shares of the Company ranking junior to the Preferred Shares Series 
A with respect to repayment of capital unless at the time of such declaration, payment or setting apart 
(i) accrued and unpaid dividends on the Preferred Shares Series A computed to the end of the then 
current quarter year shall have been declared and paid or set apart for payment; and 
(ii) Consolidated Equity, after giving effect to any such action, shall be in excess of the sum of ten . 
million dollars ($10,000,000) ; 
provided that this provision shall not restrict or prevent any such retirement, redemption, purchase or 
reduction of capital if made out of proceeds of an issue of shares ranking junior to the Preferred Shares 
in all respects made at any time prior thereto or contemporaneously therewith. 
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(f) No additional Preferred Shares in excess of the two hundred and twenty thousand (220,000) Preferred 
Shares Series A may be issued by the directors unless the average of the annual Consolidated Net 
Earnings of the Company and its Subsidiaries (computed in accordance with generally accepted 
accounting practice but excluding any gains or losses on the sale, disposal or revaluation of capital 
assets or investments) for any two (2) out of three (3) fiscal years of the Company immediately 
preceding the date of issue of such additional Preferred Shares is at least equal to three (3) times 
the annual dividend requirements of all Preferred Shares and any other shares ranking prior thereto or 
on a parity therewith with respect to the payment of dividends which will be outstanding upon the 
issue of such additional Preferred Shares; all as reported on by the Company’s auditors at the time 
of issue. 


(g) In these share provisions the following terms shall have the following respective meanings: 


(i) 


(ii) 


(iii) 


“Consolidated Equity’? means the aggregate of the paid-up capital of all shares ranking junior 
(with respect to repayment of capital) to the Preferred Shares Series A, capital surplus, paid-in 
surplus, surplus resulting from consolidation and retained earnings (including reserves consti- 
tuting in the opinion of the Company’s auditors a voluntary segregation of surplus and including 
any deferred credit in respect of, or any provision for, taxes on income but excluding any surplus 
resulting from an appraisal or other valuation of property or other assets not reflected in the 
books of the Company and its Subsidiaries as at July 31, 1968) of the Company and its Subsidiaries 
determined on a consolidated basis in accordance with generally accepted accounting practice. 


The treasurer, comptroller or other senior financial officer of the Company shall compute 
consolidated equity from the books or other financial records of the Company and its Sub- 
sidiaries and shall make a report to the directors of the Company of the amount thereof, which 
amount shall be computed as at a date not more than one hundred and twenty (120) days prior 
to the date of the action requiring determination and shall be adjusted to give effect to the pro- | 
posed action and shall take into account any substantial changes therein from the date as at 
which such computation is made to the date of such computation, and it shall not be necessary 
to have a report by the Company’s auditors on any such computation. Any such computation 
may determine Consolidated Equity to be not less than a stated amount without determining the 
exact amount thereof. Any such computation having been so made, reported to the directors of 
the Company and approved by such directors, Consolidated Equity as at the date of the action 
requiring determination thereof shall be conclusively deemed to be not less than the stated 
amount thereof in the latest computation thereof so made prior to such date and such computa- 
tion shall be conclusive and binding for all purposes of the provisions relating to the Preferred 
Shares Series A. 


“Consolidated Net Earnings” for any period means the consolidated gross revenues (excluding 
any gains or losses on the sale, disposal or revaluation of capital assets or investments) of the 
Company and its Subsidiaries for such period after deducting therefrom all applicable administra- 
tive, selling, operating, interest and other proper charges, allowances for depreciation, depletion, 
amortization and minority interests, if any, and income taxes (calculated on a taxes payable 
basis), all as reported upon without material qualification by the auditors of the Company. If, at 
the time of determining Consolidated Net Earnings for any period, the Company or any of its 
Subsidiaries has acquired, or if the net proceeds of the then proposed issue of additional shares are 
to be applied directly or indirectly towards the cost of acquiring, any property or any shares of 
another company (sufficient with any shares of such other company already owned by the Com- 
pany or a Subsidiary to result in such other company becoming a Subsidiary) then the Consoli- 
dated Net Earnings of such property or such other company for the same period (calculated in 
accordance with the provisions herein contained respecting Consolidated Net Earnings) after 
making any necessary adjustments, as reported upon without material qualification by the audi- 
tors of the Company, may be included in the Consolidated Net Earnings. 


“Subsidiary”? of any corporation shall mean any corporation a majority of the outstanding 
Voting Shares of which is owned directly or indirectly by or held for such first mentioned corpora- 
tion, and includes a subsidiary of any subsidiary. 
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(h) 


(iv) ‘Voting Shares” shall mean shares of any class carrying voting rights in all circumstances, but 
shall not include shares of any class carrying limited voting rights or carrying voting rights by 
reason of the happening of any contingency whether or not such contingency shall have happened. 


No by-law amending or varying any of the foregoing provisions relating to the Preferred Shares Series 
A or authorizing an application for supplementary letters patent for such purpose, shall take effect 
until it is sanctioned, in addition to such other vote as may be required by the Canada Corporations 
Act, by at least two-thirds (24) of the votes of the holders of the Preferred Shares Series A cast at a 
separate meeting of holders thereof called for the purpose (or at a special general meeting of share- 
holders of the Company called for the purpose if the holders of Preferred Shares Series A vote on such 
by-law separately and asa class), whether or not such separate sanction be required by the provisions 
of the Canada Corporations Act. Each holder of a Preferred Share Series A shall be entitled to one (1) 
vote at any such meeting in respect of each Preferred Share Series A held and the presence in person or 
by proxy of the holders of at least a majority of the Preferred Shares Series A then outstanding shall 
constitute a quorum for any such meeting; provided that if at any such meeting a quorum is not 
present within thirty (30) minutes after the time appointed for such meeting it shall be adjourned to 
such date not less than fourteen (14) days thereafter and to such time and place as may be designated 
by the chairman of the meeting and not less than ten (10) days’ notice shall be given of such adjourned 
meeting. At such adjourned meeting the holders of Preferred Shares Series A present or represented by 
proxy shall constitute a quorum and may transact the business for which the meeting was originally 
convened. The formalities to be observed with respect to the calling and the conduct of any separate 
meeting of holders of Preferred Shares Series A shall be those from time to time prescribed in the by- 
laws of the Company with respect to general meetings of shareholders. 
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